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Buren Avocats SARL, 

Societe a responsabilite limitee 

Siege social: 5, rue Goethe, L-1637 Luxembourg 


CONSTITUTION DE SOCIETE 

DU 20 DECEMBRE 2016 

NUMERO 3655/2016 

In the year two thousand and sixteen, on the twentieth day of December. 

Before Me Henri Hellinckx, notary, residing at Luxembourg, Grand- 
Duchy of Luxembourg, undersigned. 

THERE APPEARED: 

1. Cees-Frans Greeven, born in Amersfoort, the Netherlands on September 
18, 1970, with professional address at 1077 XX Amsterdam, the Netherlands, 
Strawinskylaan 1017; and 

2. Dirk Leermakers, born in Duffel, Belgium, on December 25, 1955, with 
professional address at 5, rue Goethe, L-1637 Luxembourg. 

The appearing parties, presents as aforesaid, have requested the 
undersigned notary to state as follows the articles of association of a private 
limited liability company of a civil nature (. societe a responsabilite limitee de 
nature civile ), which is hereby incorporated. 

Name - Object - Registered office - Duration 

Art. 1 . A private limited liability company is formed by the present deed 
(the “Company”), which shall be governed by the present articles of association 
(the “Articles”) and by the laws of Luxembourg as currently in force (the “Law”), 
in particular by the law of August 10, 1915 on commercial companies, as 
amended (the “Company Law”) and the law of August 10, 1991 on the profession 
of lawyer, as amended (the “1991 Law”). 



Art. 2. The name of the Company shall be Buren Avocats SARL. 

Art. 3. The object of the Company is the practice of the profession of 
lawyer in the Grand Duchy of Luxembourg (including activities of arbitration and 
judicial mandates) as well as all related activities in the largest meaning of the 
term that are compatible with the capacity of lawyer (such as amongst others 
organizing conferences, teaching and the publication of articles and books) or the 
participation in a partnership of lawyers. 

The Company shall only be able to perform the activities of lawyer 
through the intermediary of a lawyer registered with one of the Bar lists as 
provided for in the 1991 Law. 

In conformity with the 1991 Law, as to acts requiring the intervention of 
an Avocat a la Cour, the Company may be represented only by a lawyer registered 
with the Liste I of the Tableau of the Luxembourg Bar Council. 

The Company shall enter into a cooperative alliance with Buren, a law 
firm having its principal place of business in Amsterdam, the Netherlands 
(“Buren”), such alliance being of a purely contractual nature and neither a 
corporate nor a partnership form. 

The Company may perform, either by itself or with other parties, directly 
or indirectly, for its own account, all operations of any kind whatsoever, 
pertaining to moveable, immoveable or financial assets, that directly or indirectly 
relate to its object of that can contribute to or facilitate its development, while at 
all times complying with the professional and ethical rules of the Bar of 
Luxembourg. 

Art. 4. The registered office of the Company is established in the city of 
Luxembourg, Grand Duchy of Luxembourg. 

The registered office may be transferred to any other location in the Grand 
Duchy of Luxembourg by a resolution of the Board of Managers. 

The Company may establish offices or branches (whether or not in the 
form of a permanent establishment) in the Grand Duchy of Luxembourg and 
abroad. 

Art. 5. The Company is formed for an unlimited duration. 



Art. 6. The death, deprivation of rights, bankruptcy or insolvency of any of 
the shareholders shall not terminate the Company’s existence. 

Art. 7. The creditors, representatives, successors or heirs of the 
shareholders shall not, under any circumstances, have the right to seek the 
attachment or seizure of the assets or documents of the Company, nor shall they 
be entitled to intervene in any manner in the Company’s acts of management. For 
the exercise of their rights they must rely on the Company’s corporate accounts 
and on the resolutions of the general assembly. 

Capital - Shares 

Art. 8. The corporate capital is fixed at twelve thousand (EUR 12,000), 
represented by twelve thousand shares without par value. 

The amount of the corporate capital can be increased or reduced by 
resolution of an extraordinary general assembly of shareholders adopted in 
conformity with the requirements for an amendment to the Articles. 

Art. 9. Each share provides an identical voting right for the taking of 
decisions and each shareholder shall have voting rights in proportion to the 
number of shares which he holds. 

Art. 10. No transfer of shares inter vivos to a third party that is not a 
shareholder may be carried out without the unanimous approval of all 
shareholders, granted at a general assembly. 

In the event of the death of a shareholder, the Company shall continue to 
exist among the remaining shareholders and the shares held by the deceased 
shareholder shall either be repurchased by the Company or purchased by the other 
shareholders at a price equal to the accounting par value of each share. 

Any issuance or transfer of shares may only be done in favor of a lawyer 
who is registered with (i) a Bar or an organization representing the competent 
authority of a member state of the European Union, or (ii) a Bar or an 
organization representing the competent authority of a state that is not a member 
state of the European Union, in accordance with the provisions of the 1991 Law (a 
“Licensed Lawyer”). 

For the remainder, reference is made to the provisions of Articles 189 and 



190 of the Company Law. 

The shares representing the corporate capital are indivisible towards the 
Company, which shall recognize only one owner per share. 

Art. 11. The Company is authorized to repurchase its own shares from the 
shareholders. 

Such repurchase shall be decided by resolution of the general assembly of 
shareholders adopted by a simple majority vote of shareholders representing at 
least 50% of the capital. 

In the event of loss by any of the shareholders of the Company of his 
capacity as Licensed Lawyer (for instance in case of a cessation of activities or a 
withdrawal of the right to practice pursuant to a disciplinary measure), the 
shareholder concerned undertakes to offer for transfer to the Company all of his 
shares. 

The general assembly shall resolve upon the repurchase and shall 
determine the modalities therefor (other than those already specified in the 
Articles) at a date which is as close as possible to the date on which it either 
became aware of or was notified of the loss of the capacity of Licensed Lawyer of 
the shareholder whose shares are to be repurchased. 

The price for the repurchase of the shares shall be equal to the accounting 
par value of each share. 

Payment shall be effected in accordance with the modalities to be 
determined by the general assembly. 

All rights pertaining to the shares of a shareholder who either died or has 
lost his capacity as Licensed Lawyer shall be suspended ex officio from the date of 
the death or the loss of the capacity of Licensed Lawyer. 

The shareholder whose shares are to be repurchased grants all powers to 
the Board of Managers in order to perform all useful acts in relation to, and/or any 
formality pertaining to, the repurchase of the shares, and to update the register of 
shareholders in the name of the transferor, and/or any other document that would 
need to be amended. 

Shares that have been repurchased shall be cancelled by way of a reduction 



of the corporate capital. 

Administration 

Art. 12. The Company shall be managed by two or more managers 
(“ gerants ”), who must be shareholders of the Company and who must have the 
capacity of Licensed Lawyer. The managers so appointed shall form a Board of 
Managers. 

The managers shall be appointed or removed by resolution of the 
shareholders adopted a simple majority vote. 

All powers not expressly reserved to the general assembly of shareholders 
by the Law or the Articles shall fall within the competence of the Board of 
Managers. 

Towards third parties the Board of Managers shall have all powers to act 
under all circumstances on behalf of the Company and to realize and approve all 
acts and operations that fall within the corporate object. 

The Board of Managers may, on a case by case basis, delegate part of its 
powers for specific tasks to one or several attorneys-in-fact who need not be 
shareholders of the Company. It may also delegate the day-to-day management of 
the Company to one or several of its members. 

The Board of Managers shall determine the responsibilities and the 
remuneration of these attorneys-in-fact, the duration of their mandate and well as 
all other conditions of their mandate. 

Art. 13. Decisions of the managers shall be taken at meetings of the Board 
of Managers. 

The Board of Managers may designate among its members a chairman 
who shall not have a casting vote in the event of a tie. The chairman shall preside 
over all meetings of the Board of Managers. In the absence of a chairman, the 
Board of Managers may be presided over by another manager in attendance and 
designated for that purpose. The Board of Managers may also designate a 
secretary, who need not necessarily be a manager and who will be responsible for 
keeping the minutes of the meetings of the Board of Managers or for carrying out 
any other task entrusted to him by the Board of Managers. 



The Board of Managers shall meet upon the invitation of any manager. 

For each meeting of the Board of Managers, meeting notices must be 
drawn up and sent to each manager at least two (2) days before the meeting, 
except in case of emergency, in which case the nature of the emergency must be 
explained in the minutes of the meeting of the Board of Managers. 

All meeting notices must specify the time and date of the meeting and the 
nature of the business to be transacted at the meeting. 

Invitations may be communicated to the managers orally, or sent in writing 
or by any other appropriate means of (tele)communication. Each manager may 
waive his right to such invitation in writing or by any other appropriate means of 
(tele)communication. 

Meetings of the Board of Managers may be held without notice if all 
managers are present or represented. 

A specific meeting notice is not necessary for meetings the time and date 
of which has been set previously at a meeting of the Board of Managers. 

Each manager may take part in a meeting of the Board of Managers by 
designating another manager to represent him in writing or by any other 
appropriate means of (tele)communication. 

A manager may represent more than one other manager. 

The members of the Board of Managers may take part in a meeting of the 
Board of Managers by telephone, videoconference or by any other appropriate 
means of (tele)communication that enables all persons taking part in that meeting 
to communicate at the same time. 

A participation in a meeting of the Board of Managers by such means shall 
be deemed equivalent to a physical presence at that meeting. 

The Board of Managers may deliberate and decide validly only if a 
majority of the managers are present or represented. 

The decisions of the Board of Managers shall be adopted by a simple 
majority vote of the managers present or represented at the meeting. 

The deliberations of the Board of Managers shall be recorded in minutes 
that are signed by the chairman or by two (2) managers. Any extract or copy of 
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such minutes shall be signed by the chairman or by two (2) managers. 

Written resolutions approved and signed by all managers shall have the 
same effect as decisions adopted at a meeting of the Board of Managers. In such 
case, the resolutions may be documented in the form of either a single document 
or of several documents with identical content. Written resolutions may be 
transmitted in writing or by any other appropriate means of (tele)communication. 

Art. 14. A manager shall not, as a result of performing his duties, 
undertake any personal obligations with regard to the commitments made by him 
in the name of the Company; as an attomey-in-fact ( mandataire ), he is 
responsible only for the performance of his mandate. 

Art. 15. The Company shall under all circumstance be validly committed 
towards third parties by (i) joint signature of any two managers, or, (ii) as regards 
matters of daily management, by the signature of the manager to whom the 
powers of daily management have been delegated. 

General assembly of shareholders 

Art. 16. Resolutions of the shareholders shall be adopted as follows. 

The holding of general assemblies is not required as long as the number of 
shareholders is less than sixty (60). In such case, each shareholder shall receive 
the entire text of the resolution or decision to be adopted, transmitted in writing or 
by any other appropriate means of (tele)communication. Each shareholder shall 
cast his vote in writing. 

If the number of shareholders is in excess of sixty (60), the resolutions of 
the shareholders shall be taken at a general assembly of shareholders. In such case 
also an annual general assembly of shareholders must be held within six (6) 
months following the close of the previous business year. Any general assembly 
of shareholders shall be held at the registered office at the time and date set forth 
in the notice for the assembly. 

Art. 17. General assemblies of shareholders shall be convened and written 
resolutions shall be proposed to the shareholders in the manner provided for in 
this article. 

The convening of the shareholders to a general assembly shall be done by 



the Board of Managers, or, failing that, at the request of shareholders representing 
at least one-half (1/2) of the corporate capital in accordance with the Law, in 
English or French, to be delivered in writing or by an other appropriate means of 
(tele)communication, indicating the agenda, and shall be addressed to each 
shareholder at least eight (8) calendar days before the date at which the assembly 
is to be held, except with respect to the annual general assembly for which the 
meeting notice shall be sent at least fifteen (15) days before the date of the 
assembly. 

All meeting notices must mention the date, time and place of the general 
assembly. 

If all shareholders are present or represented at a general assembly and 
state that they have been duly informed of the agenda of the meeting, the general 
assembly may be held without prior notice. 

Any shareholder may be represented at any general assembly by another 
shareholder, by designating the latter in writing or by any other appropriate means 
of (tele)communication. A shareholder may but need not give his representative 
voting instructions for the general assembly. 

Each shareholder has the right to take part in all general assemblies of 
shareholders. 

Resolutions of the general assemblies of shareholders or resolutions to be 
proposed in writing to the shareholders shall be adopted if they are either taken at 
a meeting at which shareholders representing at least one half (1/2) of the 
corporate capital of the Company are present, or if shareholders representing at 
least one half (1/2) of the corporate capital have taken part in the vote. 

If this quorum is not reached at a first general assembly or first 
consultation, the shareholders shall be immediately convened or consulted again 
and the resolutions shall in that case be adopted regardless of the portion of the 
corporate capital that is represented. 

Resolutions by the shareholders shall be adopted by a simple majority of 
the votes cast. 

However, any decisions pertaining to an amendment to the Articles can 
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only be taken at an extraordinary general assembly of shareholders, by a majority 
of three quarters (3/4) of the corporate capital of the Company. 

Shareholders may express their vote in writing or by electronic means, and 
may take part in general assemblies by videoconference, telephone or by any 
other appropriate means of (tele)communication that allows them to be identified. 
A participation in a general assembly in such manner shall be deemed equivalent 
to a physical attendance at the meeting. 

A written resolution, approved and signed by all shareholders shall have 
the same effect as a resolution adopted at a meeting of the general assembly. 
Written resolutions may be transmitted in writing or by any other appropriate 
means of (tele)communication. 

Business year - Annual accounts 

Art. 18. The business year shall commence on January 1 and end on 
December 3 1 of each year. 

Art. 19. Each year, as of January 1, the Board of Managers shall draw up 
the balance shall which shall contain an inventory of the assets of the Company as 
well as of all its liabilities, and an addendum summarizing all of the Company’s 
commitments and the debts which the managers and the statutory auditors (where 
applicable) may have towards the Company. 

At the same time the Board of Managers shall prepare a profit and loss 
account that shall be submitted to the general assembly of shareholders together 
with the balance sheet. 

Art. 20. Each shareholder has the right to inspect the inventory, the 
balance sheet and the profit and loss account at the registered office of the 
Company. 

If the number of shareholders is in excess of sixty (60), such right may be 
exercised only during the period of fifteen (15) days preceding the annual general 
assembly of shareholders. 

Supervision of the Company 

Art. 21. If the number of shareholders is in excess of sixty (60), the 
supervision over the Company’s accounts shall be entrusted to one or several 



statutory auditors ( commissaires aux comptes), who may but need not be 
shareholders. 

Each statutory auditor shall be appointed for a term of office that expires at 
the date of the annual general assembly of shareholders at which annual accounts 
are to be approved following that of his appointment. 

At the expiration of this period and of any succeeding period, the statutory 
auditor(s) may be reappointed for a new term by decision of the general assembly 
of shareholders and such until the next to follow annual general assembly of 
shareholders at which annual accounts are to be approved. 

Whenever the thresholds provided for in Article 35 of the law of 
December 19, 2002 concerning the register of commerce and companies and the 
accounting and annual accounts of enterprises, as amended, are reached, the 
Company shall entrust the supervision over its accounts to one or more certified 
company auditors (revisieur(s) d’entreprise) chosen by resolution of the general 
assembly of shareholders from among the members of the Institute of Certified 
Company Auditors ( Institut des reviseurs d’entreprise). 

Notwithstanding the thresholds mentioned here above, the general 
assembly may at any time adopt a resolution to appoint one or several certified 
company auditors and determine the terms and conditions of their mandate. 

Dividends - Reserves 

Art. 22. The positive balance of the profit and loss account, after deduction 
of all expenses, charges, depreciation and provisions, shall constitute the net profit 
of the Company. 

Each year, five percent (5%) of the net profit of the Company shall be set 
aside and allocated to the legal reserve. The said allocations shall cease to be 
mandatory when the legal reserve shall have reached one tenth (1/10) of the 
corporate capital, as increased or decreased as the case may be, but they shall have 
to be resumed should the legal reserve at any time drop below this threshold of ten 
percent (10%). 

The shareholders may at any time decide, by a simple majority vote, that 
the net profit, after deduction of the allocation for the legal reserve, shall be 
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divided among the shareholders in the form of dividends, shall be carried forward 
or shall be allocated to a special reserve account. 

Art. 23. Notwithstanding the provisions of Article 22, the Board of 
Managers may decide to pay interim dividends in the course of a business year 
under the conditions set forth in the Company Law. 

Dissolution - Liquidation 

Art. 24. The general assembly of shareholders may decide to dissolve and 
liquidate the Company, by way of a resolution adopted in conformity with the 
requirements for an amendment to the Articles. 

Art. 25. The general assembly of shareholders shall in such case, with the 
affirmative vote shareholders representing at least three quarters (3/4) of the 
corporate capital, appoint one or several liquidators, whether physical persons or 
legal entities, and determine the modalities for the liquidation as well as the 
powers of the liquidators and their remuneration. 

Upon the closing of the liquidation, the net assets of the Company shall be 
distributed among the shareholders in proportion to their respective shareholdings 
in the capital of the Company. 

Applicable law 

Art. 26. Reference is made to the provisions of the Company Law for all 
matters not specifically covered by a provision of the Articles. 

Transitional provisions 

The first business year shall exceptionally commence on the date of this 
deed and shall end on December 31, 2017. 

Subscription and payment 

The Articles of the Company having thus being established, the appearing 
parties have subscribed to the entire share capital as follows: 

Cees-Frans Greeven, prenamed: 8.000 shares 

Dirk Leermakers, prenamed: 4.000 shares 

Total: 12.000 shares 

All shares have been fully paid up by way of a payment in cash, such that 
the Company has at its disposal the amount of twelve thousand Euros (EUR 
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12.000), as has been evidenced to the officiating notary. 

Powers 

The appearing parties hereby grant power of attorney to any clerk or 
employee of the office of the undersigned notary, acting individually, to draft and 
execute any deed of amendment to correct typographical errors to the present 
deed. 

STATEMENT - COSTS 

The notary executing this notarial deed declares that the conditions 
prescribed by articles 182 and 183 of the Law have been fulfilled and expressly 
bears witness to their fulfillment. Further, the notary executing this deed confirms 
that these Articles comply with the provisions of articles 27 and 184 of the Law. 

The expenses, costs, remunerations and charges in any form whatsoever, 
which shall be borne by the Company as a result of the present deed are estimated 
to be approximately one thousand one hundred Euros (1,100.- EUR).. 

Resolutions of the shareholders 

Thereafter, the shareholders have taken the following resolutions: 

1. Dirk Leermakers, prenamed, is appointed as manager and as manager in 
charge of the daily management of the Company, for an undetermined period; 

2. Cees-Frans Greeven, prenamed, is appointed as manager of the 
Company, for an undetermined period; 

3. The registered office of the Company is established at 5, rue Goethe, L- 
1637, Luxembourg. 

Declaration 

The undersigned notary, who understands and speaks English, states 
herewith that at the request of the above appearing parties the present deed has 
been drafted in English, followed by a French translation, and that in the event of 
divergence the English language version shall be the controlling one. 

Whereof, the present deed has been drawn up in Luxembourg, on the date 
mentioned at the beginning of this deed. 

The present deed having been read to the appearing parties, who are 
known to the notary, they have signed it together with the undersigned notary. 
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Suit la traduction fran^aise de ce qui precede. 

L'an deux mil seize, le vingt decembre. 

Pardevant Me Henri Hellinckx, notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg. 

ONT COMPARU : 

1. Cees-Frans Greeven, ne le 18 septembre 1970 a Amersfoort, Pays Bas, 
residant professionnellement a 1077 XX Amsterdam, Pays Bas, Strawinskylaan 
1017 ; et 

2. Dirk Leermakers, ne le 25 decembre 1955 a Duffel, Belgique, residant 
professionnellement a 5, rue Goethe, L-1637 Luxembourg; 

Les parties comparantes, presentes comme dit ci-avant, ont prie le notaire 
instrumentant d'acter de la fa9on suivante les statuts d'une societe a responsabilite 
limitee, de nature civile, qui est ainsi constitute: 

Denomination - Objet - Siege - Duree 

Art. 1 er. II est constitue par cet acte une societe a responsabilite limitee 
(la «Societe»), regie par les presents statuts (les «Statuts ») et par les lois 
luxembourgeoises actuellement en vigueur (la «Loi»), notamment par celles du 10 
aout 1915 sur les societes commerciales, telle que modifiee (la «Loi sur les 
Societes Commerciales») et celle du 10 aout 1991 sur l'exercice de la profession 
d'avocat, telle que modifiee (la «Loi de 1991»). 

Art. 2. La denomination de la societe sera Buren Avocats SARL. 

Art. 3. L'objet de la Societe est d'exercer la profession d'avocat au Grand- 
Duche de Luxembourg (en ce compris les activites d'arbitrage et les mandats de 
justice ainsi que toutes les activites afferentes comprises au sens le plus large mais 
compatibles avec le statut d'avocat (comme entre autres les conferences, 
l'enseignement, la publication d'articles et de livres) ou la prise de participation 
dans une association d'avocats. 

La Societe ne pourra accomplir les actes de la profession d’avocat que par 
l'intermediaire d'un avocat inscrit a un Ordre prevu par la Loi de 1991. 

Conformement a la Loi de 1991, pour les actes requerant le ministere 
d' Avocat a la Cour, la Societe ne pourra etre representee que par un avocat inscrit 
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a la Liste I du tableau de l'Ordre des Avocats. 

La Societe entrera dans une alliance avec Buren, un cabinet d’ avocats dont 
l’etablissement principal se situe a Amsterdam, aux Pays Bas (« Buren »), laquelle 
sera de nature purement contractuelle et ne prendra la forme ni d’une societe ni 
d’une association. 

La Societe peut accomplir soit seule, soit avec d'autres, directement ou 
indirectement, pour son compte, toutes les operations generalement quelconques, 
mobilieres ou immobilieres ou financieres, se rapportant directement ou 
indirectement a son objet ou pouvant contribuer a son developpement ou le 
faciliter, le tout dans le respect des regies professionnelles et deontologiques du 
Barreau de Luxembourg. 

Art. 4. Le siege social est etabli dans la ville de Luxembourg, Grand- 
Duche de Luxembourg. 

Le siege social pourra etre transfere en tout autre lieu au Grand-Duche de 
Luxembourg par decision du conseil de gerance. 

La Societe pourra ouvrir des bureaux ou succursales (sous forme 
d'etablissement permanent ou non) tant au Grand-Duche de Luxembourg qu'a 
l'etranger. 

Art. 5. La Societe est constitute pour une duree indeterminee. 

Art. 6. Le deces, l'interdiction, la faillite ou la deconfiture d'un des 
associes ne mettent pas fin a la Societe. 

Art. 7. Les creanciers, representants, ayants droit ou heritiers des associes 
ne pourront, pour quelque motif que ce soit, requerir l'apposition de scelles sur les 
biens et documents de la Societe, ni s'immiscer en aucune maniere dans les actes 
de son administration. Ils doivent pour l'exercice de leurs droits s'en rapporter aux 
inventaires sociaux et aux decisions des assemblies. 

Capital - Parts sociales 

Art. 8. Le capital social est fixe a douze mille euros (EUR 12.000,-) 
represente par douze mille (12.000) parts sociales sans mention de valeur 
nominale. 

Le montant du capital de la Societe peut etre augmente ou reduit au moyen 
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d'une resolution de l'assemblee generale extraordinaire des associes prise dans les 
formes requises pour la modification des Statuts. 

Art. 9. Chaque part sociale confere un droit de vote identique lors de la 
prise de decisions et chaque associe a un droit de vote proportionnel au nombre de 
parts sociales qu'il detient. 

Art. 10. Les parts sociales ne sont cessibles entre vifs a un tiers qu'avec 
l'agrement unanime de tous les associes donne en assemblee generale. 

En cas de deces d'un associe, la Societe continuera entre les associes 
survivants et les parts sociales de 1’ associe defunt devront soit etre rachetees par la 
Societe ou achetees par les autres associes a un prix egal au pair comptable de 
chaque part sociale. 

Toute emission ou cession de parts sociales ne pourra etre faite qu'a un 
avocat inscrit (i) a un Ordre ou a une organisation representant l'autorite 
competente d'un etat membre de l'Union Europeenne, ou (ii) a un Ordre ou a une 
organisation representant l'autorite professionnelle d'un etat non membre de 
l'Union Europeenne, en accord avec les dispositions de la Loi de 1991 (l'«Avocat 
en Exercice»). 

Pour le reste, il est refere aux dispositions des articles 189 et 190 de la Loi 
sur les Societes Commerciales. 

Les parts sociales sont indivisibles a l'egard de la Societe, qui ne reconnait 
qu'un seul proprietaire pour chacune d'elle. 

Art. 11. La Societe est autorisee a racheter ses propres parts sociales aux 
associes. 

Un tel rachat sera decide au moyen d'une resolution de l'assemblee 
generale des associes prise a la majorite simple des voix et representant au moins 
50% du capital social de la Societe. 

En cas de perte par fun quelconque des associes de la Societe de la qualite 
d' Avocat en Exercice (notamment en cas de cessation d'activite, ou d'interdiction 
d'exercice professionnel), l'associe conceme s'engage a ceder toutes ses parts 
sociales a la Societe. 

L'assemblee generale decidera du rachat et en fixera les modalites (autres 
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que celles decrites dans ces Statuts) a la date la plus proche possible du jour de la 
prise de connaissance, de la notification ou de l'annonce du deces ou de la perte de 
sa qualite d'Avocat en Exercice par l'associe dont les parts sociales sont rachetees. 

Le prix de rachat des parts sociales sera egal a au pair comptable de 
chaque par sociale. 

Le paiement sera realise selon les modalites prevues par l'assemblee 
generale. 

Tous les droits rattaches aux parts sociales de l'associe decede ou ayant 
perdu la qualite d'Avocat en Exercice seront suspendus d'office a dater du deces 
ou du moment de la perte de la qualite d'Avocat en Exercice. 

L'associe dont les parts sociales seront rachetees delegue tous pouvoirs au 
conseil de gerance afm de realiser tout acte utile en relation et/ou toute formalite 
afferente au rachat des parts sociales, ainsi que pour mettre a jour le registre des 
associes au nom et pour le compte du cedant, et/ou tout autre document qui 
devrait etre modifie. 

Les parts sociales rachetees seront annulees par reduction du capital social. 

Gerance 

Art. 12. La Societe est geree par au moins deux gerants, associes de la 
Societe et ayant la qualite d’Avocat en Exercice. Les gerants ainsi nommes 
constitueront un conseil de gerance. 

Les gerants sont nommes ou demis par resolution de l'assemblee generale 
des associes prise a la majorite simple. 

Tous les pouvoirs non expressement reserves a l'assemblee generale des 
associes par la Loi ou les Statuts seront de la competence du conseil de gerance. 

Vis-a-vis des tiers, le conseil de gerance aura tous pouvoirs pour agir en 
toutes circonstances au nom de la Societe et de realiser et approuver tous actes et 
operations en relation avec l'objet social. 

Le conseil de gerance peut, au cas par cas, subdeleguer une partie de ses 
pouvoirs pour des taches specifiques a un ou plusieurs agents ad hoc qui ne sont 
pas necessairement associes de la Societe. II pourra aussi deleguer la gestion 
joumaliere de la Societe a un ou plusieurs de ses membres. 
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Le conseil de gerance determine les responsabilites et la remuneration de 
ces agents, la duree de leur mandat ainsi que toutes autres conditions de leur 
mandat. 

Art. 13. Les decisions des gerants sont prises en reunion du conseil de 
gerance. 

Le conseil de gerance peut designer parmi ses membres un president qui 
en cas d'egalite de voix, n'aura pas de voix preponderante. Le president pourra 
presider toutes les reunions des conseils de gerance. En cas d'absence d’un 
president, le conseil de gerance pourra etre preside par un gerant present et 
nomme a cette occasion. Le conseil peut egalement choisir un secretaire, lequel 
n'est pas necessairement gerant, qui sera responsable de la conservation des 
proces-verbaux des reunions du conseil de gerance ou de l'execution de toute autre 
tache specifiee par le conseil de gerance. 

Le conseil de gerance se reunira suite a la convocation faite par un gerant. 

Pour chaque conseil de gerance, des convocations devront etre etablies et 
envoyees a chaque gerant au moins deux (2) jours avant la reunion, sauf en cas 
d'urgence, la nature de cette urgence devant etre determinee dans le proces-verbal 
de la reunion du conseil de gerance. 

Toutes les convocations devront specifier l'heure et le lieu de la reunion et 
la nature des activites a entreprendre. 

Les convocations peuvent etre faites aux gerants oralement, par ecrit ou 
par tout autre moyen de (tele)communication approprie. Chaque gerant peut 
renoncer a cette convocation par ecrit ou par tout autre moyen de 
(tele)communication approprie. 

Les reunions du conseil de gerance se tiendront valablement sans 
convocation si tous les gerants sont presents ou representes. 

Une convocation separee n'est pas requise pour les reunions du conseil de 
gerance tenues a l'heure et au lieu precise precedemment lors d'une resolution du 
conseil de gerance. 

Chaque gerant peut prendre part aux reunions du conseil de gerance en 
designant par ecrit ou par tout autre moyen de (tele)communication approprie un 


17 



autre gerant pour le representer. 

Un gerant peut representer plusieurs autres gerants. 

Les gerants peuvent assister a une reunion du conseil de gerance par 
telephone ou par tout autre moyen de (tele)communication approprie permettant a 
l'ensemble des personnes presentes lors de cette reunion de communiquer au 
meme moment. 

Une telle participation a une reunion du conseil de gerance est reputee 
equivalente a une presence physique a la reunion. 

Le conseil de gerance ne peut valablement deliberer et agir que si une 
majorite des gerants est presente ou representee. 

Les decisions du conseil de gerance sont adoptees a la majorite des voix 
des gerants presents ou valablement represents a la reunion. 

Les deliberations du conseil de gerance sont transcrites par un proces- 
verbal, qui est signe par le president ou par deux (2) gerants. Tout extrait ou copie 
de ce proces-verbal devra etre signe par le president ou par deux (2) gerants. 

Les resolutions ecrites approuvees et signees par tous les gerants auront le 
meme effet que les resolutions prises en conseil de gerance. Dans un tel cas, les 
resolutions peuvent soit etre documentees dans un seul document soit dans 
plusieurs documents ayant le meme contenu. Les resolutions ecrites peuvent etre 
transmises par ecrit ou par tout autre moyen de (tele)communication approprie. 

Art. 14. Un gerant ne contracte en raison de ses functions aucune 
obligation personnelle quant aux engagements regulierement pris par lui au nom 
de la Societe; simple mandataire, il n'est responsable que de l'execution de son 
mandat. 

Art. 15. La Societe sera engagee vis-a-vis des tiers et en toute circonstance 
par (i) la signature conjointe de deux gerants, ou, (ii) pour ce qui est de la gestion 
joumaliere de la Societe, par la signature du gerant investi des pouvoirs de gestion 
joumaliere. 

Assemblee generate des associes 

Art. 16. Les decisions des associes sont prises comme suit. 

La tenue d'assemblees generates n'est pas obligatoire tant que le nombre 
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des associes est inferieur a soixante (60). Dans ce cas, chaque associe recevra le 
texte complet de chaque resolution ou decision a prendre, transmis par ecrit ou par 
tout autre moyen de (tele)communication approprie. Chaque associe emettra son 
vote par ecrit. 

Si le nombre des associes excede soixante (60), les decisions des associes 
sont prises en assemblee generale des associes. Dans ce cas une assemblee 
generale annuelle des associes doit egalement etre tenue a Luxembourg dans les 
six (6) mois de la cloture du dernier exercice social. Toute autre assemblee 
generale des associes se tient au siege social a l'heure et au jour fixe dans la 
convocation a l'assemblee. 

Art. 17. Les assemblies generales des associes sont convoquees et les 
resolutions ecrites des associes sont proposees dans les conditions prevues au 
present article. 

La convocation des associes a une assemblee generale par le conseil de 
gerance ou, a defaut, a la requete d’associes representant plus de la moitie (1/2) du 
capital social de la Societe se fait conformement a la Loi, en anglais ou en 
franfais, par ecrit ou par tout autre moyen de (tele)communication approprie, 
indiquant l'ordre du jour, et est est adressee a chaque associe au moins huit (8) 
jours calendaires avant la tenue de l'assemblee, sauf pour l'assemblee generale 
annuelle pour laquelle la convocation sera envoyee au moins quinze (15) jours 
avant la date de l'assemblee. 

Toutes les convocations doivent mentionner la date, l’heure et le lieu de 
l'assemblee generale. 

Si tous les associes sont presents ou representes a l'assemblee generale et 
indiquent avoir ete dument informes de l'ordre du jour de l'assemblee, l'assemblee 
generale peut se tenir sans convocation prealable. 

Tout associe peut se faire representer a toute assemblee generale par un 
autre associe uniquement, en designant ce dernier par ecrit ou par tout autre 
moyen de (tele)communication approprie. Un associe peut donner ou non ses 
instructions de vote a son mandataire pour voter en assemblee generale. 

Chaque associe a le droit de participer a toutes les assemblies generales 
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des associes. 

Les resolutions des assemblies des associes ou les resolutions proposees 
par ecrit aux associes ne sont valablement adoptees que pour autant qu'elles soient 
prises lors d’une reunion a laquelle des associes representant plus de la moitie 
(1/2) du capital social de la Societe sont presents, ou si des associes representant 
au moins la moitie (1/2) du capital social ont pris part au vote. 

Si ce quorum n'est pas atteint lors de la premiere assemblee generale ou de 
la premiere consultation, les associes sont immediatement convoques ou consultes 
une seconde fois et les resolutions seront adoptees quelle que soit la portion du 
capital representee. 

Les resolutions des associes sont adoptees a la majorite simple des votes 
exprimes. 

Toutefois, les decisions ayant pour objet une modification des Statuts ne 
pourront etre prises qu'en assemblee generale extraordinaire des associes, a la 
majorite des trois quarts (3/4) du capital social de la Societe. 

Les associes pourront exprimer leur vote par ecrit ou par vote electronique, 
et pourront participer aux assemblies generates par visioconference, telephone, ou 
par tout moyen de (tele)communication approprie permettant leur identification. 
Une telle participation a une reunion des associes est reputee equivalente a une 
presence physique a la reunion. 

Une resolution ecrite, approuvee et signee par tous les associes aura le 
meme effet qu'une resolution prise au cours d’une assemblee generale. Les 
resolutions ecrites peuvent etre transmises par ecrit ou par tout autre moyen de 
(tele)communication approprie. 

Exercice social - Comptes annuels 

Art. 18. L'exercice social commence le ler janvier et se termine le 31 
decembre de chaque annee. 

Art. 19. Chaque annee, a partir du ler janvier, le conseil de gerance 
etablira le bilan qui contiendra l'inventaire des avoirs de la Societe et de toutes ses 
dettes avec une annexe contenant le resume de tous ses engagements, ainsi que les 
dettes des gerants, des commissaires (s'il en existe) et des associes envers la 
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Societe. 

En meme temps, le conseil de gerance preparera un compte de profits et 
pertes qui sera sounds a l'assemblee generate des associes avec le bilan. 

Art. 20. Tout associe peut prendre communication au siege social de la 
Societe de l'inventaire, du bilan et du compte de profits et pertes. 

Si le nombre des associes excede soixante (60), une telle requete ne pourra 
etre formulee que pendant les quinze (15) jours precedant l'assemblee generale 
annuelle des associes. 

Surveillance de la Societe 

Art. 21. Si le nombre des associes excede soixante (60), la surveillance de 
la Societe sera confiee a un ou plusieurs commissaire(s) aux comptes, associe(s) 
ou non. 

Chaque commissaire sera nomme pour un mandate expirant a la date de 
l’assemblee generate annuelle des associes relative a l'approbation des comptes 
annuels suivant celle de sa nomination. 

A l'expiration de cette periode et de chaque periode subsequente, le(s) 
commissaire(s) pourra/pourront etre renouvele(s) dans ses/leurs fonction(s) par 
une nouvelle decision de l'assemblee generate des associes jusqu'a la tenue de 
l'assemblee generate annuelle suivante 

Lorsque les seuils de l'Article 35 de la loi du 19 decembre 2002 concernant 
le registre de commerce et des societes ainsi que la comptabilite et les comptes 
annuels des entreprises, telle que modifiee, seront atteints, la Societe confiera le 
controle de ses comptes a un ou plusieurs reviseur(s) d'entreprises designe(s) par 
resolution de l'assemblee generate des associes parmi les membres de l'lnstitut des 
reviseurs d'entreprises. 

Nonobstant les seuils ci-dessus mentionnes, a tout moment, un ou 
plusieurs reviseur(s) d'entreprises peuvent etre nommes par resolution de 
l'assemblee generate des associes qui decide des termes et conditions de son/leurs 
mandat(s). 

Dividendes - Reserves 

Art. 22. L’excedent favorable du compte de profits et pertes, apres 
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deduction des frais, charges et amortissements et provisions, constitue le benefice 
net de la Societe. 

Chaque annee, cinq pour cent (5%) du benefice net sera affecte a la reserve 
legale. Ce prelevement cessera d'etre obligatoire lorsque la reserve legale aura 
atteint un dixieme (1/10) du capital social tel qu'augmente ou reduit le cas 
echeant, mais devra etre repris si la reserve legale est inferieure a ce seuil de dix 
pour cent (10 %). 

Les associes, a la majorite simple, peuvent decider a tout moment qu'apres 
deduction de V affectation a la reserve legale, le benefice sera distribue entre les 
associes au titre de dividendes, reporte a nouveau ou transfere a une reserve 
speciale. 

Art. 23. Nonobstant les dispositions de l'article 22, le conseil de gerance 
peut decider de distribuer des dividendes interimaires dans le courant d’un 
exercice social dans les conditions prevues par la Loi sur le Societes 
Commerciales. 

Dissolution - Liquidation 

Art. 24. L'assemblee generale des associes, statuant sous les conditions 
requises pour une modification des Statuts, peut decider la dissolution anticipee de 
la Societe. 

Art. 25. En pareil cas, l'assemblee generale des associes, avec 
l'approbation d’associes representant au moins les trois quarts (3/4) du capital 
social, devra nommer un ou plusieurs liquidateur(s), personne(s) physique(s) ou 
morale(s), et determiner les modes de liquidation, les pouvoirs des liquidateurs 
ainsi que leur remuneration. 

La liquidation terminee, les avoirs nets de la Societe seront attribues aux 
associes au pro rata de leur participation dans le capital social de la Societe. 

Loi applicable 

Art. 26. II est renvoye aux dispositions de la Loi sur les Societes 
Commerciales pour l'ensemble des points au regard desquels les presents Statuts 
ne contiennent aucune disposition specifique. 

Dispositions transitoires 
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Exceptionnellement le premier exercice social commencera ce jour pour 
finir le 31 decembre 2017. 

Souscription et liberation 

Les Statuts de la Societe ayant ete ainsi etablis, les parties comparantes ont 
souscrit a l'integralite du capital comme suit: 


Cees-Frans Greeven, prenomme, 

8.000 

actions 

Dirk Leermakers, prenomme, 

4.000 

actions 

Total 

12.000 

actions 


Toutes les parts sociales ont ete entierement liberees par un versement en 
numeraire, de sorte que la somme de douze mille euros (EUR 12.000,-) se trouve 
des a present a la disposition de la Societe, ainsi qu'il en a ete justifie au notaire 
instrumentaire. 

Pouvoirs 

Les parties comparantes donnent par la presente pouvoir a tout clerc et/ou 
employe de l'etude du notaire soussigne, agissant individuellement, pour rediger et 
signer tout acte de modification (faute(s) de frappe(s)) au present acte. 

DECLARATION - ESTIMATION DES FRAIS 

Le notaire soussigne declare avoir verifie l’existence des conditions 
enumerees aux articles 182 et 183 de la Loi et en constate expressement 
l'accomplissement. II confirme en outre que ces Statuts sont confonnes aux 
dispositions des articles 27 et 184 de la Loi. 

Les frais, depenses, remunerations et charges, sous quelque forme que ce 
soit, qui incombent a la Societe en raison du present acte, sont estimes 
approximativement a la somme de mille cent Euros (1.100.- EUR). 

Resolutions des associes 

Ensuite, les associes ont pris les resolutions suivantes: 

1. Dirk Leermakers prenomme, est nomme gerant et gerant charge de la 
gestion journaliere de la Societe, pour une duree indeterminee; 

2. Cees-Frans Greeven, prenomme, est nomme gerant de la Societe, pour 
une duree indeterminee; 
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3. Le siege social de la Societe est etabli a 5, rue Goethe, L-1637 
Luxembourg. 

Dont acte, 

Fait et passe a Luxembourg, date qu'en tete des presentes. 

Et apres lecture faite et interpretation donnee aux parties comparantes, 
connue du notaire par leur nom, prenom usuel, etat et demeure, elles ont signe 
avec Nous notaire le present acte. 

signe: C.-F. GREEVEN, D. LEERMAKERS et H. HELLINCKX. 


Enregistre a Luxembourg Actes Civils 1, le 29 decembre 2016. 

Relation: 1 LAC/20 16/4205 6 
Re<?u soixante-quinze euros 
(75.- EUR) 

Le Receveur (s) P. MOLLING. 


- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 

Luxembourg, le 12 janvier 2017. 
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